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September 1, 2016 

 

Via ECFS 

Marlene H. Dortch 
Secretary 
Federal Communications Commission 
445 12th Street, S.W. 
Washington, DC 20554 
 

Re: Pandora Radio, LLC, KXMZ(FM), Facility ID No. 164109; Petition for 
Declaratory Ruling Under Section 310(b)(4) of the Communications Act of 1934, 
as amended, MB Docket 14-109 

 
Dear Ms. Dortch: 
 
 On May 1, 2015, the Commission adopted an order in the above captioned proceeding 
that granted the petition of Pandora Radio LLC for its parent company—Pandora Media, Inc. 
(“Pandora”) — to exceed 25 percent foreign ownership.1  In the Declaratory Ruling, the 
Commission required Pandora to modify its certificate of incorporation, bylaws, or other 
appropriate organizational documents to ensure that the Board of Directors has the powers 
necessary to implement the Declaratory Ruling.2  Enclosed with this filing as Exhibits 1 and 2 
are copies of Pandora’s amendments to its certificate of incorporation and bylaws.  The amended 
certificate was filed with the Delaware Secretary of State on June 14, 2016.  The bylaws were 
amended on July 21, 2016.  The amendments were filed with the Securities and Exchange 
Commission (“SEC”) as exhibits to Pandora’s SEC 10-Q filing on July 26, 2016. 
 

                                                 
1 Petition for Declaratory Ruling Under Section 310(b)(4) of the Communications Act of 1934, 
as amended, MB Docket 14-109,  Declaratory Ruling (May 1, 2015) (“Declaratory Ruling”). 

2 Id. at ¶ 20. 





 

  

 
 
 
 
 

EXHIBIT 1 



Delaware
The First State

Page 1

                  

4886734   8100 Authentication: 202508751
SR# 20164508262 Date: 06-16-16
You may verify this certificate online at corp.delaware.gov/authver.shtml

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 

COPY OF THE CERTIFICATE OF AMENDMENT OF “PANDORA MEDIA, INC.”, 

FILED IN THIS OFFICE ON THE FOURTEENTH DAY OF JUNE, A.D. 2016, 

AT 6:11 O`CLOCK P.M.    















 

  

 
 
 
 
 

EXHIBIT 2 



 

 

CERTIFICATE OF AMENDMENT  

TO THE 

AMENDED AND RESTATED BYLAWS  

OF  

PANDORA MEDIA, INC.   
 

* * * * *  

 The undersigned, Secretary of Pandora Media, Inc., a Delaware Corporation (the “Corporation”), hereby 
represents that, in accordance with Article 6, Section 6.06 of the Amended and Restated Bylaws (the “Bylaws”) of 
the Corporation effective as of June 20, 2011, the Board of Directors of the Corporation has amended Sections 3.01 
and 4.01 of the Bylaws as follows: 

 

 The following sentence shall be added after the last sentence in Article 3, Section 3.01: 

“All directors of the Corporation will be in compliance with all applicable requirements of the 
Communications Act of 1934, as amended, and the rules and policies of the Federal 
Communications Commission.” 

  

The following sentence shall be added after the last sentence in Article 4, Section 4.01: 

“All officers of the Corporation will be in compliance with all applicable requirements of the 
Communications Act of 1934, as amended, and the rules and policies of the Federal 
Communications Commission.” 

 

 
  




